Canadian Management Accountants in Public Practice Incorporated
BYLAW

(Revised as at November 30, 2007)

Whereas the Directors of Canadian Management Accountants in Public Practice Incorporated deem it expedient to enact a bylaw relating to the transaction of business and the affairs of Canadian Management Accountants in Public Practice Incorporated


BE IT ENACTED and it is hereby enacted as the BYLAW of the Canadian Management Accountants in Public Practice Incorporated (hereinafter called the Corporation) as follows:

1. Definitions

"Designation equality" means equality of all statutorily granted accountant designations in law, CA, CMA and CGA.

"Full practice rights" means reasonable and fair access to a license in public accounting for all qualified CAs, CMAs, and CGAs.

"Associate" has the meaning generally applied in law

"Full member" means a real person, not a corporation, who is a member in good standing of a designated accounting body in Canada who has applied and been accepted as a voting member. A full member has one vote. 11/07
"Associate member" means any real person who is engaged in public practice; not a corporation, other than a person described as a "full member", and has applied and been accepted to membership. An associate member does not have voting rights. 11/07
Idem: In order to be a member of good standing every member must have a valid email address in addition to a regular address and communications with members will take place by email.

"Honorary Life member" means a person of outstanding character and contribution to the Corporation's goals has been voted an honorary member and is not subject to the assessment of annual dues; this membership is granted by the Board of Directors;

"Retired member" means a member who upon application having reached the retirement age is no longer earning income from the rendering of services or employment is granted retired status by the Board of Directors;

" Public Interest" consists of three parties, first parties are the practitioners and candidates to the profession, second parties are the purchasers of accounting services generally referred to as the client and third parties are the users of financial reports.

"Professionalism" 

“Public Accountant” and "Management accountant" have the same meaning as applied in law; 11/07
"District" means a group of members operating within a similar legislative environment such as in provinces without a public accountancy act (pac) or in a province with a pac who upon application request to be a district;

"Local" means a group of members within a District who upon application request to be a local.

2. Interpretation

In the event of any dispute as to the intent or meaning of any bylaw or any rule or regulation made, adopted or enacted pursuant to the bylaws, the ruling of the general membership at the annual general meeting or a special meeting will be final and conclusive. 

3.
Head office and mailing address

The Head Office of the Corporation shall be at the Offices of Donald Merritt, 103-525 Windsor Avenue, Windsor, ON N9A 1J4 in the Province of Ontario and such places therein as the Board of directors may from time to time determine.

1. Corporate seal

The seal, an impression of which is stamped

on the margin hereof shall be the corporate seal of the Corporation.

The Corporate seal shall be in the custody of the corporate secretary

or another officer as designated by the Board.

5.     Organization of the Corporation

The organization, structure and method of operations for the Corporation shall be determined by parallel regulations covering the following organizational units:

a. National  

b. Districts

c. Locals 

The Board of Directors may establish regulations from time to time to govern Districts and Locals consistent with these BYLAWS and the national  organization's  procedures and policies.

6.     Prohibition on District and Local Incorporations

Districts and Locals may not be incorporated.. 

7.      Duties of the General Membership

The general membership must ratify the setting of dues, a code of conduct and such other matters which would normally become before the general membership 

8.    Membership

There shall be two classes of members, voting and non-voting. 

Voting members include full members, retired, and honorary life members

Non-voting members include students of an accounting body and associate members. 11/07 
9. Withdrawal from Membership

The following are circumstances with will lead to removal or withdrawal as a member:

a. By resignation, a person may withdraw from membership by sending letter in writing to the corporate head office.

b.  A person who after 21 days fails to pay dues after written notice by registered letter or personal service will be removed as a member. 

c. A person found guilty of a criminal offence under the Canadian Criminal Code and that offence adversely affects the public interest, and all appeals have been exhausted or abandoned.

d. A person who has been found guilty of misconduct by his or her professional governing body, and all appeals have been exhausted or abandoned.   11/07

10. Designation

Upon approval of the general membership a professional designation may be established to distinguish a person as a full member in the organization.

11. Rules of Conduct in the public interest

12. Professional misconduct

13. Discipline of Members 

14. Peer review system

15. Board of Directors


(a) The affairs of the Corporation shall be managed by a Board of not less than six (6) directors, each being a real person having attained the age of 18 years, each of whom at the time of his/ her election or within (10) days thereafter and throughout his / her term of office shall be a member of the Corporation. The directors of the Corporation shall be elected annually. 

Eligibility to stand as a Director of CanMAPP follows:

· persons holding the qualification of Certified or Chartered Accountant, or

· persons at the University or College level who are educators in accounting, or,

· persons nominated by community organizations to represent their interests   11/07

(b)  Directors shall be elected by the "full members" in a general meeting by a written ballot or by prescribed proxy procedures.

(c) Vacancies, Board of Directors

Vacancies on the Board of Directors, however caused, may so long as a quorum of directors remain in office, be filled by the directors from among the qualified members of the Corporation, if they shall see fit to do so, otherwise the vacancy shall be filled at the next annual general meeting. But if there is not a quorum of directors, the remaining directors shall forthwith call a meeting of the members to fill the vacancy.

(d)Vacation of Office

The office of a director shall be vacated under the following circumstances:

i. if the director becomes a bankrupt, is found to be mentally incompetent, if  found guilty of any criminal offence offending the public interest and the Executive Committee agrees to request a resignation, if by notice in writing to the Secretary of the Corporation he / she resigns,

ii. if by reason of repeated absence from four (4) consecutive directors' meetings

The Board of Directors has the power to remove the person described in (i) and (ii) above should the person not resign in writing.

(e)
Expenses of the Board

Reasonable outlays incurred by a director may be paid upon the authorization of the executive committee where such items have been preapproved in principal or by approved budgets by the Board of Directors. 

(f) Indemnity for the protection of Directors

So long as their actions are in good faith, the Board, Officers and Employees, their heirs and executors and administrators  shall be indemnified and saved harmless out of the funds of the Corporation from and against all costs, charges and expenses whatsoever that she or he sustains or incurs in the performance of his / her duties, except such costs, charges or expenses as are occasioned by his or her willful neglect or default.

(g) Remuneration of the Directors

The Board of Directors are to be unpaid volunteers.

16. Officers

Upon the election of the Board at an annual general meeting the Board shall elect a President as Chair of the Board, one Vice President, a Treasurer and a Corporate Secretary. If the Board so chooses, it may elect two additional Vice Presidents. The term of office will be one (1) year. The Officers shall also be Directors. The Board of Directors may appoint other officers and agents as they shall deem necessary who shall have authority and shall perform such duties as may from time to time be prescribed by the Board of Directors. An officer may be removed under the circumstances set out in paragraph 15(d).   11/07

Duties of the President and Chair.

The President and Chair of the Board shall when present , preside at all meetings of the directors and members; he /she shall sign such contracts, documents or instruments in writing as require his /her signature and shall have such other powers an duties as may from time to time be assigned by the Board or as incident to the office. The President with the Corporate Secretary or other officer appointed by the Board for the purpose shall sign all bylaws.

Duties of the Vice-Presidents and Past President  11/07

These officers shall be vested with all powers and shall perform all the duties of the President in absence or inability or refusal to act as President. These officers shall also perform such duties as may from time to time be assigned by the Board of Directors.

Duties of the Corporate Secretary

This officer shall when present, act as secretary of all meetings of directors and members, shall have charge of the minute book of the Corporation and the documents and registers required by law. He /she shall sign such contracts , documents or instruments in writing as require the secretary's signature and shall have such other powers as may be from time to time assigned by the Board of Directors or as are incident to the office. The Corporate seal shall be in the custody of the corporate secretary or another officer as designated by the Board


Duties of the Treasurer

The Treasurer will perform the usual duties of the office, shall have custody and care of the books and  financial records of the Corporation and all funds and securities and shall deposit same in the name of the Corporation in such bank or banks as the Board of Directors may direct. He shall sign contracts, documents or instruments in writing as require his / her signature and shall have such other powers and duties as may from time to time be assigned by the Board of Directors or as are incident to the office. 

Idem, the office of Corporate Secretary and Treasurer may be held by one person.

Vacancies

Should any office become vacant the Board of Directors may elect or appoint an officer to fill the vacancy.

Remuneration

The officers shall not be paid in respect of their office.

  Executive Committee

The Offices of President, Corporate Secretary, Vice Presidents (one or more) and Treasurer may act as an Executive Committee to deal with issues or incidents between Board meetings.  11/07

a. Terms of appointment: The executive committee will be in place until the next Annual General Meeting 

b. Removal: the executive may not be removed by the Board.

c. Duties: The executive committee shall put forward an agenda and such recommendations that are necessary in the efficient operations of the Corporation and they shall deal with matters of urgency requiring action between the meetings of the Board. In addition to dealing with urgent matters between Board meetings, the executive committee may be appointed such other duties as necessary by the Board.

d. Remuneration: the executive committee shall be without remuneration, except such outlays of out of pocket cost properly the liability of the Corporation shall be reimbursed. Such expenses will include travel in accordance with the regulations established by the Board.

17. Other Committees

a) 
The following will be standing committees of the Corporation:

· Public Practice Review

· Public Practice Standards

· Public Relations

· Membership

· Internal Audit Committee 11/07
b) Terms of appointment: The committees will be in place until the next Annual General Meeting . Nominations will be received from the membership in writing with consent of the member. The nomination of the committee members will be approved by the Board. The number on each committee will be at the discretion of the committees.

c) Removal: the standing committees may not be removed by the Board.

d) Duties: The committees shall be assigned duties by the Board. The committees shall put forward an agenda and such recommendations that are necessary in the efficient operations of the Corporation for the approval of the Board. 

e)
Remuneration: the committees shall be without remuneration, except such outlays of out of pocket cost properly the liability of the Corporation shall be reimbursed. Such expenses will include travel in accordance with the regulations established by the Board.

f)
Quorum at committee meetings shall be 2.

g)
Majority and Minority Report    11/07
19.   Fiscal Year

The fiscal year of the Corporation shall be June 30th of each year.  

20.  Requirement to have an Internal Audit
The financial statements of the Corporation will be subject to an audit by the Internal Audit Committee appointed by the Board of Directors. No member of the Internal Audit Committee may be a director, officer or employee of the Corporation.  A member of the Internal Audit Committee will sign below the Directors of the Corporation on the annual financial statements  11/07

21.  Annual General Meeting 

A meeting of members will be held annually. The annual general meeting of the Corporation's members shall be held not later than 180 days after the end of the fiscal year at the Corporate Head Office or another location determined by the Board. The method of giving notice to members shall be by email.

22.
Special meetings requisitioned by  the voting members

A special meeting may be requisitioned by 20 full members in good standing by submission of a written request. The special general meeting will be held no later than 120 days thereafter at a time and place determined by the Board. This meeting may be held concurrently with a meeting of the Board, provided the notice requirements in paragraph 21are met.  11/07
23. Meetings of the Board 

The Board of Directors shall meet in the months of January, May, June, August, September, October, and November or at such other times as considered necessary for the conduct of business. Meetings held by conference calls or video-conferencing are acceptable. The meeting will be held at the time and place set by the executive committee. Each director has one vote, voting by proxy is not allowed. Written resolutions in lieu of meetings are not acceptable.  11/07
24. Meetings of the Corporation

a. Notice requirements: twenty days, (20) days notice is required for meetings of the Corporation, except executive meetings which may take place by conference call, in which case 51% of the executive must participate to constitute a quorum. The method of notice delivery may vary at the discretion of the member who is intended to receive the notice. The method of notice delivery may include Canada Post, courier, fax or email. 

idem Board of Directors Meetings
Formal notice of meeting need not be made if all the Directors are present.

idem information to be contained in the notice

The notice will contain an agenda, information on proposed resolutions, and bylaw changes that may properly come before the meeting. Notice of special business must contain enough information to allow a member to make a reasoned decision.

idem Meetings of the executive committee may take place with 24 hours prior notice if by conference call and a quorum of 2 is present. 

b. Quorum

i) Three directors shall form a quorum for the transaction of business at a Board meeting.

ii) A quorum at a general membership meeting shall be a minimum of 10 of the voting members for the conduct of business. 

c. Robert's Rules of Order shall be the rules of order for all meetings.

d. Types of meetings, procedures

i. Annual general meeting

ii. Special general meeting

iii. Board meetings closed

iv. Board meetings open

v. In camera meetings

25.
Proxy Voting


A full member may vote in absentia by providing a written proxy, in the format prescribed by the Board. A proxy holder must also be a full member in good standing.  The proxy form will be provided and attached to the notice of meeting referred to in paragraph 21 and 22. The proxy form will be available upon request.  11/07
26.     Majority Vote 

Any resolution brought before any meeting will prevail if consented to by the majority, unless the Act or these by-laws otherwise provide.

27.
Transaction of Business

a. Banking

The banking transactions of the Corporation will be conducted in the name of the Corporation at such financial institutions or institutions doing business in Canada as the Board may from time to time determine. All cheques, drafts or orders for the payment of money and all notes and acceptances and bills of exchange drawn in the name of the Corporation will be signed by such persons and in such manner as the Board from time to time designates by resolution.

b. Borrowing and Investing

The Board may from time to time invest, borrow sell or pledge any securities of the Corporation as may seem reasonable to meet the Corporate objectives.

c. Executions of Contracts

The Board may at any time and from time to time by resolution authorize any officer or officers or other person or persons for and on behalf of the Corporation to sign contracts, documents or other instruments in writing generally or to sign specific contracts, documents or instruments and to affix thereto, when required the corporate seal.

d. Books and records

The Board will ensure that all necessary books and records of the Corporation required by the bylaws or by any applicable statute or law are regularly and properly used.

28.   Strategic alliances

29.    Effective Date

This bylaw comes into force upon confirmation by the full members of the Corporation in accordance with the Act.

30.     Procedure for amendment of Bylaws

The bylaw may be amended or repealed by a majority vote of the full members at a general meeting called for this purpose, or at an Annual General Meeting. 11/07

31.    Repeal

Not applicable, this is the first Bylaw of the Corporation 

History – Bylaw Revisions:

1st Bylaw – January 2001

2nd Bylaw – December 2003

3rd Bylaw – November 2007
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